
STATE OF ILLINOIS)
)

COUNTY OF COOK )

CERTIFICATE

The undersigned, Jean Fowler, a Notary Public in and for
said County and State, hereby states that she has compared
the attached copy of the Second Supplemental Trust Agreement
dated as of February 14, 1992 with the original document
thereof and hereby certifies that such attached copy is a
true and correct copy of the original document in all
respects.

In Witness Whereof, the undersigned has set her hand and
seal this 19th day of June, 1992.

ary Public

"OFFICIAL SEAL"
JEAN FOWLER

Notary Public, State of Illinois
My Commission Expires June 6,1994



SECOND SUPPLEMENTAL TRUST AGREEMENT JUfl 3 Q 199? '9 50/1
"— • n™

UNION TANK CAR COMPANY (SERIES P-4f^f STATE fys.-vci«r' •

THIS SECOND SUPPLEMENTAL TRUST AGREEMENT, dated as of
February 14, 1992, by and between Union Tank Car Company
("Company") , a corporation duly organized and existing under
the laws of Delaware, and The First National Bank of Chicago,
as Trustee ("Trustee") .

Recitals

A. Company has heretofore executed and delivered to
Trustee an Equipment Trust Agreement ("Trust Agreement") dated
April 15, 1985, providing for the issue of its Equipment
Certificates (Series P-4) in the aggregate principal amount of
$75,000,000.

B. Company desires to comply with Section 4.07 of the
Trust Agreement by the execution of a Supplement thereto, to
evidence the inclusion of Equipment as a part of the Trust
Equipment under the Trust Agreement.

Agreement

Company hereby covenants and agrees with Trustee, for the
equal and proportionate benefit of the respective holders from
time to time of the Trust Certificates, as follows:

1. Substitution of Equipment. The Equipment described in
Schedule A hereto is hereby substituted for the Equipment
described in Schedule B hereto.

2. Substituted Equipment Subject to Trust Agreement. The
Equipment described in Schedule A hereto is hereby included as
part of the Trust Equipment under the Trust Agreement and is
and shall be subject to all the terms and conditions of the
Trust Agreement in all respects. The Equipment described in
Schedule B hereto is hereby removed from the list of Trust
Equipment under the Trust Agreement and is no longer subject
to any provisions of the Trust Agreement.

3. Concerning Trustee . Trustee accepts the provisions of
this Supplemental Trust Agreement but only upon the terms and
conditions set forth in the Trust Agreement, as amended. With-
out limiting the generality of the foregoing, Trustee assumes
no responsibility for the correctness of the recitals herein
contained, which shall be taken as the statement of Company.
Trustee makes no representations and shall have no responsibil-
ity as to the validity of this Supplemental Trust Agreement.
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4. Miscellaneous. Except as hereby expressly provided,
the Trust Agreement is in all respects ratified and confirmed
and all the terms, provisions and conditions thereof shall be
and remain in full force and effect. The Supplemental Trust
Agreement may be executed in any number of counterparts, each
of which shall be an original.

Company and Trustee have caused this Supplemental Trust
Agreement to be duly executed by their respective officers
thereunto duly authorized and their respective corporate
seals, duly attested, to be hereunto affixed, all as of the
date first stated above.

UNION TANK CAR COMPANY

R. C. Gluth,
Executive Vice President

Attest:

.obert W. Webb, Secretary

THE FIRST NATIONAL BANK OF CHICAGO

By:

Attest:



STATE OF ILLINOIS

COUNTY OF COOK
) SS

On May 15, 1992, before me personally came R. C. Gluth,
to me known, who, being by me duly sworn, did depose and say
that he is Executive Vice President of Union Tank Car
Company, one of the corporations described in and which
executed the foregoing instrument; that he knows the seal of
said corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by order of the
Board of Directors of said corporation; and that he signed
his name thereto by like order.

My Commission Expires:

Notary Public

"OFFICIAL SEAL"
JEAN FOWLER

'• Notary Public, State of Illinois
My Commission Expires Juno 6,1934

STATE OF ILLINOIS

COUNTY OF COOK
ss

sworn,
The First National Bank of Chicago, one of the corporations
described in and which executed the foregoing instrument;
that he/she knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that it
was so affixed by order of the Board of Directors of said
corporation; and that he/she signed his/her name thereto by
like order.

SfZ=3*s*-*~"

Notary Public

My Commission Expires:

ME
.STATE QF ILLINOIS1

I MY COMMISSION EXP, VH/95
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